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RE:

Ms. Magalie Roman Salas
Secretary
Federal Communications Commission
445 12th Street, SW
Washington, DC 20554

EX PARTE CC Docket N0ll-l84 /

Dear Ms. Salas:

EX PARTE OR LATE FILED

This is to provide notice of a meeting that took place Thursday, June 28,2001 in the above referenced
matter. Edward Shakin, Mary Jo Howe, Jeff Gold, Dean Foreman and the undersigned, all ofVerizon,
met with Mark Stone, Alicia Dunnigan and Ron Kaufman of the Common Carrier Bureau to discuss the
Bell Atlantic-GTE merger conditions in connection with Verizon's acquisition of One Point.

Specifically, we discussed how this purchase meets the merger condition contained in Paragraph 48 of the
Commission's Merger Order, as well as meeting the conditions to end the Offering Window period for the
unbundled loop promotional discount and to lower the promotional resale discount for services resold to
residential customers.

Attached are materials distributed at today's meeting that more fully describe the discussion.

Additional materials were distributed to all participants at today's meeting. Due to the confidential nature
of the content of these materials, they are not being attached.

Two copies of this notice are being submitted to the Secretary of the FCC in accordance by section
1.1206 ofthe Commission's rules.

Very truly yours,

~t·!CL
Attachments

Cc: Mr. Stone
Ms. Dunnigan
Mr. Kaufman



Debt Retirement Costs

Paid to Holde[§ QtNQtes (Dollars1

Principal Tendered
Tender Premium

Principal + Tender Premium

Interest (14 days 12/1 -12/15)
Principal
x Days

x Rate / Day
Gross Payments To Holders

$ 82,725,000
14

0.0403%

$ 82,725,000.00
$ 18,199,500.00

$ 100,924,500.00

466,477.08
$ 101,390,977.08

22.0%

12/1/00 Initial Day
12/15/00 Ending Day
14.5% Annual Rate



Back-up Support For Verizon's Investments in One Point

1. $250 million in consideration for equity - See (A) Purchase Agreement §§ 2.1, 5.18.

2. $101.4 senior notes tendered - See (B) 8/6/99 Prospectus excerpts - Creating new

senior debt; (A) Purchase Agreement § 5.12 (obligation for Verizon to prepare tender

offer for notes; (C) Tender Offer.

3. $2.5 million in pre-acquisition investment - See (D) Warrant Purchase Agreement, § 1.2.

4. $47.9 million in assumed debt: See (E) $25 million promissory note; (F) $10,

million promissory note; (G) $5 million promissory note; (H) $5 million assumption

of Lucent Loan Agreement; $2.9 million Capital Leases.
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DOCUMENT A

EX PARTE OR LATE FILED

DEFINITIVE MERGER AGREEMENT

BY AND AMONG

BELL ATLANTIC CORPORATION
d/b/a VERIZON COMMUNICATIONS,

SPHERE MERGER CORP.,

ONEPOINT C01v11vfUNICATIONS CORP.,

VENTURES IN COMMUNICATIONS II, L.L.c.

AND

VENCOM, L.L.C.

August 4, 2000
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DEFINITIVE MERGER AGREEMENT

THIS DEFINITIVE MERGER AGREEMENT (this "Agreement"), dated as of
August 4,2000, is by and among BELL ATLANTIC CORPORATION d/b/a Verizon
Communications, a Delaware corporation ("VC"), SPHERE MERGER CORP., a Delaware
corporation and a wholly owned indirect subsidiary ofVC or its designee ("Merger Sub")
(Merger Sub and VC are collectively referred to herein as the "Purchasers"), ONEPOINT
COMMUNICATIONS CORP., a Delaware corporation ("OP"), VENTURES IN
COMMUNICATIONS II, L.L.C., a Delaware limited liability company ("VIC II"), and
VENCOM, L.L.C., an Illinois limited liability company ("VenCom") (VIC II, and VenCom are,
collectively, the "Stockholders Group".)

WIT N E SSE T H:

WHEREAS, the respective Boards of Directors ofVC, Merger Sub and OP, have
approved and declared advisable the reverse subsidiary merger of the Merger Sub with and into
OP (the "Merger"), upon the terms and conditions set forth herein, whereby each issued and
outstanding share of Preferred Stock, par value $1.00 per share, of OP (the "Preferred Stock"),
each issued and outstanding share of Common Stock, par value $.01 per share, of OP (the
"Common Stock") and each common stock warrant to purchase 0.635 shares of Common Stock
(each a "Warrant"), will be converted in accordance with the provisions of Section 1.4 of this
Agreement;

WHEREAS, the respective Boards of Directors ofVC and OP have detennined
that the Merger is in furtherance of and consistent with their respective long-term business
strategies and is in the best interest of their respective stockholders;

WHEREAS, VenCom holds an 89.1 % interest in, and is manager, of VIC II and
VIC II holds all of the Preferred Stock and 1,010,075 shares of the Common Stock;

WHEREAS, VenCom has the right to cause VIC II to vote and dispose of all of
the Preferred Stock and 1,010,075 shares of the Common Stock, and, in order to induce VC and
Merger Sub to enter into this Agreement, VenCom is entering into this Agreement;

\VHEREAS, VenCom has agreed to cause VIC II to vote all ofthe shares of
Preferred Stock and Common Stock that it owns in favor of the Merger, and in consideration for
such approval, will receive cash as provided herein; and

WHEREAS, the Stockholders Group have substantial knowledge and experience
in respect of OP and the business conducted by OP, and will derive substantial economic benefit
from the transactions contemplated by this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties and agreements herein contained and intending to be legally bound, the parties agree
as follows:

ARTICLE I
THE MERGER; EFFECT ON THE MERGER ON THE CAPITAL STOCK OF

CONSTITUENT CORPORATIONS; EXCHANGE OF CERTIFICATES

1.1 Merger. Subject to and in accordance with the tenns and conditions of this
Agreement and in accordance with the General Corporation Law of the State ofDelaware, as
amended (the "DGCL"), Merger Sub will be merged with and into OP (the "Merger") at the
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Effective Time (as defined in Section 1.2). Following the Merger, the separate existence of
Merger Sub shall cease, and OP shall continue as the surviving corporation (the "Surviving
Corporation") and shall succeed to and assume all the rights and obligations ofMerger Sub in
accordance with the DOCL and shall continue under the name OnePoint Communications Corp.

1.2 Effective Time. Concurrently with the Closing (as defined in Section 2.4), VC,
Merger Sub and OP will cause a certificate ofmerger (the "Certificate ofMerger") prepared, in
accordance with Section 251 ofthe DGCL, to be filed with the Secretary of State of the State of
Delaware. The Merger shall become effective on the date and at the time the Certificate of
Merger has been duly filed with the Secretary of State of the State ofDelaware (the "Effective
Time").

1.3 Effects of the Merger. At the Effective Time, (i) the separate existence of Merger
Sub shall cease and Merger Sub shall be merged with and into OP, (ii) the Certificate of
Incorporation ofMerger Sub in effect immediately prior to the Effective Time shall be the
Certificate of Incorporation ofthe Surviving Corporation; provided, however, that at the
Effective Time, the Certificate ofIncorporation shall be amended so that the name of the
Surviving Corporation will be OnePoint Communications Corp., (iii) the Bylaws ofMerger Sub
shall be the Bylaws of the Surviving Corporation, (iv) the directors ofMerger Sub shall be the
directors of the Surviving Corporation, (v) the officers ofMerger Sub shall be the initial officers
ofthe Surviving Corporation; and (vi) the Merger shall, from and after the Effective Time, have
all the effects provided by applicable law.

1.4 Effect on Capital Stock. At the Effective Time, by virtue ofthe Merger and
without any action on the part ofMerger Sub or OP or the holder of any of the following
securities:

(a) Each share of capital stock ofMerger Sub issued and outstanding
immediately prior to the Effective Time shall be converted into one validly issued, fully paid and
non-assessable share of common stock, par value $0.01 per share, ofthe Surviving Corporation.

(b) All shares of Common Stock and Preferred Stock that are owned or held in
the treasury of OP shall be cancelled and no consideration shall be delivered in exchange
therefor.

(c) Each share ofPreferred Stock that is issued and outstanding immediately
prior to the Effective Time shall be converted into the right to receive cash in an amount of
$1,000.00 per share of Preferred Stock (the "Preferred Stock Consideration"). All such shares of
Preferred Stock, when so converted, shall no longer be outstanding and shall automatically be
cancelled and returned and each holder of a certificate representing any such shares, shall cease
to have any rights with respect thereto, except the right to receive cash in accordance with
Section 2.3.

(d) Each share of Common Stock that is issued and outstanding immediately
prior to the Effective Time, including all shares of Common Stock owned by VC or any of its
affiliates, (other than shares of Common Stock to be cancelled pursuant to Section 1.4(b) or any
shares held by any Dissenting Stockholder (as defined in Section 1.4(f) shall be converted into
the right to receive cash equal to the Exchange Ratio (as defined in Section 2.2(d» per share. All
such shares of Common Stock, when so converted, shall no longer be outstanding and shall
automatically be cancelled and returned and each holder of a certificate representing any such
shares, shall cease to have any rights with respect thereto, except the right to receive cash in
accordance with Section 1.5 or 2.2.
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(e) Each Warrant that is outstanding immediately prior to the Effective Time
shall become and represent the right to receive cash on the same terms and conditions as are
applicable under that certain Warrant Agreement dated May 21, 1998 by and between OP and
Harris Trust and Savings Bank (the "Warrant Agreement") as if the holder of such Warrant had
exercised the Warrant into Common Stock immediately prior to the Effective Time, minus the
exercise price ofsuch Warrant, (the "Warrant Consideration"). All such Warrants, when so
converted, shall no longer be outstanding and shall automatically be cancelled and returned and
each holder of certificate representing any such \Varrants, shall cease to have any rights with
respect thereto, except the right to receive cash in accordance with Section 1.5.

(f) Any issued and outstanding share of Common Stock or Preferred Stock
held by persons who object to the Merger and comply with all the provisions of the law ofthe
State ofDelaware concerning the rights of holders of Common Stock to dissent from the Merger
and require appraisal of their shares of Common Stock ("Dissenting Stockholders") shall not be
converted pursuant to Section 1A(d), but shall become the right to receive such consideration as
may be determined to be due to such Dissenting Stockholder pursuant to the law ofthe State of
Delaware; provided, however, that shares of Common Stock or Preferred Stock issued and
outstanding at the Effective Time and held by any Dissenting Stockholder who shall, after the
Effective Time, withdraw his demand for appraisal or lose his right of appraisal as provided in
such law, shall be deemed to be converted, as of the Effective Time, into the right to receive cash
in accordance with Section 1.4(d). OP will give VC prompt notice of its receipt of any written
demands for purchase of any shares of Common Stock, together with copies of such demands.
OP shall permit VC to participate in all negotiations and proceedings with respect to demands for
purchase of any shares of Common Stock, as may be demanded under the DGCL. OP shall not,
except with prior written consent ofVC or as required under applicable laws (in which case OP
will notify VC), voluntarily make any payment with respect to any demands for the purchase of
Common Stock or offer to settle or settle any such demands.

(g) Each fractional share of Common Stock, each fractional Warrant share and
each fractional Warrant shall be converted into the right to receive cash equal to the Exchange
Ratio per share times the fraction representing such fractional share of Common Stock, Warrant
Share or Warrant.

(h) The Merger Consideration (as defined in Section 2.1) delivered upon the
surrender for exchange of shares of capital stock of OP and the Warrants in accordan~ewith the
terms hereof shall be deemed to have been delivered in full satisfaction of all rights pertaining to
such shares of capital stock of OP and such Warrants. There shall be no further registration of
transfers on the stock transfer books of the shares ofcapital stock of OP or the Warrants which
were outstanding immediately prior to the Effective Time. If, after the Effective Time, any
certificates for shares of capital stock of OP or any Warrants are presented to OP for any reason,
they shall be cancelled and exchanged as provided in this Article 1.

1.5 Exchange Agent for Warrant Shares and the Warrants.

(a) Prior to the Effective Time, Merger Sub shall appoint an exchange agent
(the "Exchange Agent") in connection with the exchange of(i) any issued and outstanding shares
of Co.rnmon Stock that have been issued by OP prior to the Effective Time as a result of the
exerCIse of any Warrant (the "Warrant Shares") and (ii) any Warrants.

. (b). Immediately prior to the Effective Time, VC shall cause Merger Sub to be
suffiCIently capItalIzed to pay the Merger Consideration (as defined in Section 2.1).

. (c) As soon as practicable after the Effective Time, the Exchange Agent shall
mad to each holder ofrecord of Warrant Shares or Warrants (i) a letter of transmittal (which shall
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specify that delivery shall be effected, and risk ofloss and title to Warrant Shares or Warrants
shall pass, only upon delivery ofWarrant Shares or the Warrants to the Exchange Agent and
shall be in such form and have such other provisions as VC or Merger Sub may reasonably
specify) and (ii) instructions for use in effecting the surrender of certificates representing the
Warrant Shares or the Warrants in exchange for Merger Consideration. Upon surrender of a
certificate representing Warrant Shares or Warrants for cancellation to the Exchange Agent or to
such other agent or agents as may be appointed by VC or Merger Sub, together with such letter
of transmittal, duly executed, the holder of such certificate for Warrant Shares or Warrants shall
be entitled to receive in exchange therefor the amount ofcash to be paid for such shares under
Section l.4(d) or for such Warrants under Section 1.4(e) computed to be due under this
Agreement. The certificates or Warrants so surrendered shall forthwith be cancelled. In the
event of a transfer of ownership of Warrants Shares or Warrants which is not registered on the
transfer records ofOP, the cash to be paid in exchange for such shares pursuant to Section 1.4(e)
may be delivered to a transferee ifthe certificate representing Warrant Shares or Warrants are
presented to the Exchange Agent and accompanied by all documents required to evidence and
effect such transfer and to evidence that any applicable stock transfer taxes have been paid. Until
surrendered as contemplated by this Section 1.5, each certificate or Warrant shall be deemed at
any time after the Effective Time to represent the right to receive upon such surrender the cash in
exchange for such share pursuant to Section 1.4(e) as provided by this Article I and the
provisions of DGCL.

ARTICLE II
MERGER CONSIDERATION

2.1 Merger Consideration. The aggregate merger consideration payable by Merger
Sub in consideration of all ofthe issued and outstanding shares of Common Stock, Preferred
Stock, the Warrant Shares and the Warrants shall be either (a) if the Equity Funding Obligation
(as defined in Section 5.18) has not been triggered, Two Hundred Forty-One Million Nine
Hundred Thousand and No/100 Dollars ($241,900,000.00); or (b) if the Equity Funding
Obligation has been triggered Two Hundred Fifty Million and No/IOO Dollars ($250,000,000.00)
(either (a) or (b), as applicable, the "Merger Consideration").

2.2 Allocation ofMerger Consideration. On the satisfaction ofthe terms and
conditions contained in this Agreement, as consideration for the consummation ofthe Merger
and the transactions contemplated herein, on the Closing Date the Merger Consideration shall be
reduced and allocated as follows:

(a)
Consideration;

$35,000,000 shall be allocated to VIC II as the Preferred Stock

(b) An amount shall be allocated to the Surviving Corporation to be paid
immediately after the Closing to the VenCom Group, Inc. equal to the amount that OP or the
Surviving Corporation are legally obligated to pay pursuant to Sections 4, 5 and 6 ofthat certain
Professional Services Agreement dated May 15, 1998 (the "VenCom Group Agreement") by and
between OP and The VenCom Group, Inc. for acting as broker in connection with the Merger
(the "VenCom Broker Fee"), which shall be set forth on Schedule 2.2.

(c) The remaining amount will be reduced dollar for dollar by the following
amounts. (The net amount after such reduction will be the "Common Stock Net Consideration").

(i) The amount of all indebtedness, including all principal, interest and
any other amounts due or owing (the "Indebtedness") of OP to The Northern Trust Company
("Northern Trust") pursuant to (A) the Amended and Restated Call On Term-Term Note dated
April 29, 1998, as amended; for a principal amoJ,lnt of $9,000,000 and (B) Call On Term-Term
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Note dated August 24, 1999 for a principal amount of$15,000,000 (the "NT Debt Repayment"),
which amount will be determined in accordance with Schedule 2.2;

(ii) If the Equity Funding Obligation has not been triggered, the
amount of any fees accrued for services previously provided to OP pursuant to the VenCom
Group Agreement (the "VenCom Service Fee");

(iii) The amount of any and all payments made to redeem or payoff
SBC Communications, Inc. or any direct or indirect subsidiary or affiliate of SBC
Communications, Inc. ("SBC") for any liability incurred by OP or any Subsidiary (as defined in
Section 3.1), in order to release SBC from any guarantees or outstanding letters ofcredit
(excluding the cost of the transfer or replacement ofletters of credit or the replacement of
guaranties issued with respect to leases that will be transferred to or assumed by VC or any of its
affiliates), to obtain SBC's consent to this Agreement, the Merger and the transactions
contemplated hereby and to purchase any equity or other interest or right that SBC holds in any
ofOP or its Subsidiaries or any payments under any employment or consulting agreements
between SBC or any of its affiliates and OP or any of its affiliates from the date hereof up to and
including the Closing Date;

(iv) The amount of all third party fees and expenses (excluding the
Warrant Consideration) payable in connection with the exchange and cancellation of the Warrant
Shares and Warrants, which amount shall be determined in accordance with Schedule 2.2;

(v) An amount set forth on Schedule 2.2 to be retained by Merger Sub
to pay the amounts as set forth in Schedule 5.17 in accordance with Section 5.17 of this
Agreement (the "Employee Payment");

(vi) Any amounts paid or expenses incurred by OP or any Subsidiary
pursuant to Section 5.13, which amount shall be determined in accordance with Schedule 2.2.

(d) The Common Stock Net Consideration will then be divided by the total
number of issued and outstanding shares of Common Stock immediately prior to the Effective
Time (which will include without limitation the 111,125 Warrant Shares). The result will be the
"Exchange Ratio."

2.3 Payments ofMerger Consideration. On the satisfaction ofthe terms and
conditions contained in this Agreement, as consideration for the consummation of the Merger
and the transactions contemplated herein, on the Closing Date, VC and Merger Sub shall pay the
following amounts or deliver the following items:

(a) To Northern Trust by wire transfer in immediately available funds, the
amount of the NT Debt Repayment in exchange for the acknowledgement by Northern Trust of
the full satisfaction of the Indebtedness, the cancellation of all promissory notes from OP or any
Subsidiary to Northern Trust and such other documentation required to release any liens held by
Northern Trust on or against OP's assets or properties.

(b) To the Exchange Agent by wire transfer in immediately available funds,
the Warrant Consideration to be paid to the holders of the Warrant Shares or Warrants pursuant
to Section 1.5.

(c) To the Escrow Agent (as defined in Section 8.5), $8,100,000 (the
"Escrowed Funds").
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(d) To Bell Atlantic Investments, Inc. ("BAl") by wire transfer in immediately
available funds, an amount equal to 19,570 times the Exchange Ratio.

(e) To the VenCom Group, Inc. by wire transfer in immediately available
funds, an amount equal to the VenCom Service Fee and the VenCom Broker Fee.

(f) To VIC II, (i) by wire transfer in immediately available funds a net amount
equal to the sum of (A) the Preferred Stock Consideration and (B) 1,010,075 times the Exchange
Ratio less (v) $100,000,000 (the "Holdback Amount"), (w) an amount equal to 1.9% ofthe
VenCom Broker Fee, (x) $153,900, (y) the amount, if any, of any settlement or ruling prior to the
Closing Date relating to any Dissenting Stockholder and (z) the amount of the Escrowed Funds
and (ii) the Promissory Note (as defined in Section 8.S(b».

Any amounts of the Merger Consideration not paid as provided herein will be retained by Merger
Sub or any affiliate ofVC.

2.4 Closing. The closing under this Agreement (the "Closing") will take place as
soon as practicable on the first business day after satisfaction or waiver of the latest to occur of
the conditions set forth in Article VI (the "Closing Date"), at the offices ofReed Smith Hazel &
Thomas LLP, 3110 Fairview Park Drive, Suite 1400, Falls Church, Virginia 22042, unless a
different date or place is agreed to in writing by the parties hereto.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF OP AND THE STOCKHOLDERS GROUP

Except as disclosed in a document referring specifically to the representations and
warranties in this Agreement which identifies the section and subsection to which such
disclosure relates and which is delivered by OP to VC prior to the execution of this Agreement
(the "OP Disclosure Schedule"), OP and the Stockholders Group, jointly and severally, represent
and warrant to VC and Merger Sub, as ofthe date hereof and as ofthe Closing Date, as set forth
below. Any disclosure set forth in a specific item on one schedule of the OP Disclosure
Schedule shall not be deemed to be a disclosure of the same item or any other item in any other
schedule.

3.1 Organization. Standing and Power. OP is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware, and has all requisite power
and authority to own, operate and lease its properties and to carry on its business as now being
conducted. Section 3.1 ofthe Disclosure Schedule sets forth all Subsidiaries (as defined below)
in which OP has an equity o\vnership position, including the name of such Subsidiary, its state of
organization, the number of authorized and issued shares of all classes of securities and the
amounts of securities by class OP directly or indirectly owns. Section 3.1 of the Disclosure
Schedule lists each corporation, partnership, limited liability company, joint venture or other
legal entity in which OP owns, directly or indirectly, any stock or other equity interest. OP has
no direct or indirect equity interest in or loans to any partnership, corporation, joint venture,
business association or other entity except as disclosed in Section 3.1 of the Disclosure Schedule.
Except as disclosed on Section 3.1 of the OP Disclosure Schedule, each afOP and its
Subsidiaries is duly qualified as a foreign corporation or other entity, as the case may be, and is
in good standing in each jurisdiction in which it does business. Section 3.1 (a) of the Disclosure
Sch.edule lists each j~risdiction in which each of OP and its Subsidiaries currently conducts
busmess. OP has delIvered to VC complete and correct copies of (a) OP's Amended and
Restated Certificate of Incorporation and Bylaws and all minutes of the Board ofDirectors since
ince~ti?n, in each cas.e as ~mended to the date hereof and (b) the constitutive documents of each
SubSIdIary. ~s ?sed .m ~h.IS Agreement, the word "Subsidiary" means any corporation,
partnershIp, lImIted lIabIlIty company, joint venture or other legal entity of which OP (either
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alone or through or together with any other Subsidiary), (i) owns, directly or indirectly, 10% or
more of the stock or other equity interests the holders of which are generally entitled to vote for
the election ofthe board ofdirectors or other governing body of such legal entity; provided,
however, that with respect to entities in which OP owns less than a 25% equity interest,
"Subsidiary" shall include only those entities in which OP has the power to nominate or appoint
one or more directors or has the right to consent, or withhold consent, to any actions to be taken
by such entity, (ii) is a general partner, trustee or other entity or person performing similar
functions or (iii) has control (as defined in Rule 405 under the Securities Act of 1933, as
amended (together with the rules and regulations promulgated thereunder, the "Securities Act"».

3.2 Capital Structure. The authorized capital stock of OP consists of (a) 2,000,000
shares of Common Stock, (b) 35,000 shares of Preferred Stock and (c) 175,000 Warrants. There
are 1,029,645 shares of Common Stock outstanding, 35,000 shares ofPreferred Stock
outstanding, 175,000 Warrants outstanding and no Warrant Shares outstanding. Section 3.2 of
the Disclosure Schedule lists all holders of Common Stock, Preferred Stock, the Warrants and
the Warrant Shares and the amount each holder has of each equity security. VIC II is the sole
registered and beneficial owner of all of the Preferred Stock and 1,010,075 shares of Common
Stock (the "VIC II Shares"), and has good and marketable title to the VIC II Shares free and clear
ofall security interests, liens, pledges, charges, escrows, options, rights of first refusal,
mortgages, indentures, security agreements or other encumbrances and with no restriction on the
voting rights, transfer rights and the other incidents of record and beneficial ownership pertaining
to the VIC II Shares. No stock options have been issued by OP or any Subsidiary. Section 3.2
lists all participants in the Stock Appreciation Rights Program dated as of January 1, 1998 (the
"OP SAR Plan") including the name of each participant, the date of each of the OP Disclosure
Schedule SAR granted, the number of shares subject to each SAR, the expiration date of each
such SAR and the price at which each such SAR may be exercised under the OP SAR Plan and
whether each SAR is fully vested or exercisable. None of the SARs listed on Section 3.2 of the
OP Disclosure Schedule are vested or exercisable. None of the execution and delivery of this
Agreement, the Merger or the consummation of the transactions contemplated herein will
accelerate the vesting of any SAR or otherwise cause any SAR to become exercisable. No
Triggering Event (as defined in the OP SAR Plan has occurred, and none of the execution and
delivery of this Agreement, the Merger or the consummation ofthe transactions contemplated
herein will cause or result in a Triggering Event to occur. Except as set forth on Section 3.2 of
the OP Disclosure Schedule, all outstanding shares of Common Stock and Preferred Stock are
validly issued, fully paid and nonassessable and not subject to preemptive rights created by
statute, OP's Amended and Restated Certificate of Incorporation or Bylaws or any agreement to
which OP is a party or by which OP may be bound. All of the outstanding capital stock or equity
securities of each Subsidiary, whether owned directly or indirectly, is duly authorized, validly
issued, fully paid and nonassessable and is owned, directly or indirectly, by OP free and clear of
any liens, security interests, pledges, agreements, claims, charges or encumbrances. Except for
111,125 shares of Common Stock reserved for issuance in connection with the exercise of the
Warrants and rights held by BAl, there are no other options, warrants, calls, conversion rights,
commitments or agreements of any character to which OP or any ofits Subsidiaries is a party or
by which OP or any of its Subsidiaries may be bound that do or may obligate OP or any of its
Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of
the capital stock of OP or any equity interest in any Subsidiary, as the case may be, or that do or
may obligat~OP ?r any of its Subsidiaries to grant, extend or enter into any such option, warrant,
~al1, converSlOn nght, commitment or agreement. Except any securities for which a registration
IS already effect!~e, neither OP nor any of its Subsidiaries are under any obligation to register
under th~ Secuntl~~Act of 1933, a~ .amended (the "Securities Act") any of its presently
outstandmg secuntIes or any secuntIes that may subsequently be issued.

3.3 A~thority. E,:ch of<?P and the Stockholder Group has all requisite corporate
power and authonty to enter mto thIS Agreement and to perfonn its obligations hereunder, and,
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subject to approval of this Agreement by the stockholders ofOP, to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement, the performance by OP and
the Stockholder Group of its obligations hereunder and the consummation of the transactions
contemplated hereby have been duly and validly authorized by all necessary corporate action on
the part of OP and the Stockholder Group, as the case may be, except for approval ofthis
Agreement by the stockholders ofOP, and have been unanimously approved by the Board of
Directors of OP. No other corporate proceeding on the part of OP, VIC II or VenCom is
necessary to authorize tmsAgreement or the performance of OP's or the Stockholder Group's
obligations hereunder or the consummation of the transactions contemplated hereby. This
Agreement has been duly executed and delivered by OP and the Stockholder Group and
constitutes the legal, valid and binding obligation each ofOP and the Stockholder Group
enforceable against each of OP and the Stockholder Group in accordance with its respective
terms, except as enforcement may be limited by bankruptcy, insolvency, or other similar laws
affecting the enforcement ofcreditors' rights generally and except that the availability of
equitable remedies is subject to discretion of the court before which any proceeding therefor may
be brought. Subject to satisfaction of the conditions set forth in Article VI, the execution and
delivery of this Agreement does not, and the consummation of the transactions contemplated
hereby will not conflict with or result in any violation of any material statute, law, rule,
regulation, judgment, order, decree, or ordinance applicable to OP, its Subsidiaries or the
Stockholder Group or their respective properties or assets, or conflict with or result in any breach
or default (with or without notice or lapse of time, or both) under, or give rise to a right of
termination, cancellation or acceleration of any obligation or to loss of a material benefit under,
or result in the creation of a material lien or encumbrance on any of the properties or assets of OP
or its Subsidiaries pursuant to (a) any provision ofOP's Amended and Restated Certificate of
Incorporation or Bylaws, (b) the Operating Agreement dated as of April 29, 1998 ofVIC II, or
(c) any material agreement, contract, note, mortgage, indenture, lease, instrument, permit,
concession, franchise or license to which OP or any of its Subsidiaries or the Stockholder Group
is a party or by which OP or any of its Subsidiaries or the Stockholder Group or any oftheir
respective properties or assets may be bound or affected, except where such conflict, violation,
breach or default would not have a material effect on OP or any of its Subsidiaries or the
consummation ofthe transaction contemplated herein. No consent, approval, order or
authorization of, or registration, declaration or filing with, any court, administrative agency,
commission, regulatory authority or other governmental authority or instrumentality, domestic or
foreign (a "Governmental Entity"), is required by or with respect to OP or any of its Subsidiaries
or the Stockholder Group in connection with the execution and delivery ofthis Agreement by OP
or the Stockholder Group or the consummation by OP or the Stockholder Group of the
transactions contemplated hereby except for, (s) to the extent applicable, the filing of a premerger
notification report by OP under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended (the "HSR Act"), (t) compliance with any applicable requirements with the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), (u) any regulatory approval under the
Communications Act of 1934 and the Telecommunications Act of 1996 ("Communications
Acts"), together with the rules, regulations and published decisions ofthe Federal
Communications Commission ("FCC"), (v) compliance with Federal Aviation Administration
("FAA") regulations, (w) compliance with any applicable requirements of state and local public
utility commissions or similar entities, (y) the approval of OP's stockholders, (x) any appropriate
documents with the relevant authorities ofother states in which OP and its Subsidiaries are
qualified to do business, (y) such consents, approvals, orders, authorizations, registrations,
declarations and filings as may be required under the laws of any foreign country, and (z) such
other consents, authorizations, filings, approvals and registrations which if not obtained or made
(individually or in the aggregate) would not have a material adverse effect on OP.

3.4 Financial Statements. OP has furnished VC with audited balance sheets of OP as
of its fiscal year end for 1997,1998 and 1999, and audited statements of income for the fiscal
years then ended as di,sclosed on Section 3.4 of the OP Disclosure Schedule and the unaudited

-8-



balance sheets as of March 31, 2000, and unaudited statements of income for the quarter March
31, 2000 then ended and from the preceding comparative year's quarters (collectively, the "OP
Financial Statements"). The OP Financial Statements have been prepared in accordance with
generally accepted accounting principles consistently applied ("GAAP") (except as may be
indicated in the notes thereto), and fairly present in all material respects the financial position of
OP as at the dates thereof and the results of their operations and changes in financial position for
the periods then ended, except in the case of the unaudited finan~ial statements, for the omission
of footnote information and for customary year-end adjustments. The reserves set forth in the
OP Financial Statements were established in accordance with GAAP, and to the Knowledge of
OP, are adequate. There has been no change in OP's accounting policies, except as described in
the notes to the OP Financial Statements.

3.5 Compliance with Law. Each ofOP and its Subsidiaries is in material compliance
and have conducted its business so as to materially comply with all laws, rules and regulations,
judgments, decrees or orders of any Governmental Entity applicable to its operations or with
respect to which compliance is a condition of engaging in the business thereof. Except for
violations which do not, or could not reasonably be expected to have a material adverse impact
on OP's or any Subsidiary's business, operations or financial condition and which can be
remedied through routine filings without penalty or costs exceeding $2,000 for any individual
filing or $50,000 in the aggregate, none of OP or its Subsidiaries are in violation of any permits,
franchises, licenses, authorizations, certificates, variances, exemptions, orders, registrations or
consents that are granted by any Governmental Entity. There are no judgments or orders,
injunctions, decrees, stipulations or awards (whether rendered by a court or administrative
agency or by arbitration) against OP or any of its Subsidiaries or against any of its respective
properties or businesses. To the Knowledge ofOP and each of its Subsidiaries, no investigation
or review by any Governmental Entity with respect to OP or any of its Subsidiaries in relation to
any alleged violation of law or regulation is pending or threatened, nor has any Governmental
Entity indicated an intention to conduct the same. As used in this Agreement, "Knowledge"
shall mean the knowledge of each of James A. Otterbeck, William Wallace, Stephen Kelley,
John Stavig, Mark Fuller, Laurel Dent, Jon Bergman, Clarissa Quimson and Michael Thompson,
as the case may be, assuming in each case reasonable investigation.

3.6 No Defaults. Neither OP nor any of its Subsidiaries have received notice that OP
or such Subsidiary is currently or would be with the passage oftime, (i) in violation of any
provision of its applicable constituency documents or (ii) in default or violation ofany term,
condition or provision of (A) any judgment, decree, order, injunction or stipulation applicable to
OP or its Subsidiaries or (B) any material agreement, note, mortgage, indenture, contract, lease
or instrument, permit, concession, franchise or license to which OP or its Subsidiaries is a party
or by which OP's or any Subsidiary's properties or assets may be bound.

3.7 Litigation. Except as shown on Section 3.7 of the OP Disclosure Schedule, there
is no action, suit, proceeding, claim or investigation pending or, to the Knowledge of OP or any
Subsidiary, threatened, against OP or any of its Subsidiaries or that challenges or seeks to
prevent, enjoin, alter or delay the Merger or any ofthe transactions contemplated hereby.
Section 3.7 of the OP Disclosure Schedule sets forth with respect to each pending action, suit,
proceeding, claim or investigation to which OP or any Subsidiary is aparty to the extent that the
aggregate d~ages c.Iai!TIed for all su.ch complaints exceed $50,000, the forum, the parties
thereto, a bne.f descnptlOn of the subject matter thereof and the amount of damages claimed. OP
has made aval1ab~e to VC correct and complete copies of all correspondence prepared by its
cou~sel for \>P's md~pendent public accountants in connection with the last three completed
aud~ts of OP s finanCial statements and any such correspondence since the date ofthe last such
~udlt. ~x~e~t as set for:th on Section 3.7 of the OP Disclosure Schedule, neither OP nor any of
~ts Subsldlan~sare subject to an~ cease and desist or other order, judgment, injunction or decree
Issued by, or 15 a party to any wntten agreement,. consent agreement or memorandum of
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understanding with, or is a party to any commitment letter or similar undertaking to, or is subject
to any order or directive by, or has adopted any board resolutions at the request of, any
Governmental Entity, nor has OP or any of its Subsidiaries been advised that any Goverrunental
Entity is considering issuing or requesting any of the foregoing.

3.8 Absence of Certain Changes or Events. Since March 31,2000, each of OP and its
Subsidiaries has conducted its business in the ordinary course and there has not occurred:

(a) Any material change with respect to OP or its Subsidiaries or their
respective business, operations, assets or financial condition;

(b) Any amendments or changes in the Amended and Restated Certificate of .
Incorporation or Bylaws of OP or the constituency documents of any Subsidiary other than in
connection with a consolidation of its business units prior to the date oftrus Agreement in the
manner previously disclosed to VC;

(c) Any damage, destruction or loss, whether covered by insurance or not, in
excess of $250,000 in the aggregate or $50,000 for any single occurrence;

(d) Except as set forth on Section 3.8(d) of the OP Disclosure Schedule, any
redemption, repurchase or other acquisition of shares of capital stock of OP or any Subsidiary or
any declaration, setting aside or payment of any dividend or other distribution (whether in cash,
stock or property) with respect to any equity securities of OP or such Subsidiary;

(e) Except as set forth on Section 3.8(e) ofthe OP Disclosure Schedule, any
increase in or modification of the compensation or benefits payable or to become payable by OP
or its Subsidiaries to any of its directors or employees, except in the ordinary course ofbusiness
consistent with past practice;

(f) Except as set forth in Section 3.8(f) of the OP Disclosure Schedule, any
increase in or modification of any bonus, pension, insurance or other employee benefit plan,
payment or arrangement (including, but not limited to, the granting of stock options, restricted
stock awards or stock appreciation rights) made to, for or with any of its employees, except in
the ordinary course of business consistent with OP's past practice;

(g) Except as set forth in Section 3.8(g) ofthe OP Disclosure Schedule, any
acquisition or sale of a material amount of property or assets of OP or any of its Subsidiaries;

(h) Except as set forth in Section 3.8(h) ofthe OP Disclosure Schedule, any
alteration in any term of any outstanding security of OP or any of its Subsidiaries or the
issuance of any equity interest or any agreement to issue any equity interest in OP or any of its
Subsidiaries;

(i) Any (A) incurrence, assumption or guarantee by OP or any of its
Subsidiaries of any debt for borrowed money; (B) issuance or sale ofany securities convertible
into or exchangeable for debt securities of OP or any of its Subsidiaries; or (C) issuance or sale
of options or other rights by OP or any Subsidiary or any affiliate of OP or any Subsidiary to
acqu:r~ fiym OP or such ~~bsidiary, ~ire~tly or indirectly, debt securities ofOP or any of its
SubSldlanes or any secuntles convertIble mto or exchangeable for any such debt securities;

(j) A:ty ,creation or .assumption by OP or any of its Subsidiaries of any
mort~a.ge~ pledge, secunty mter~st or hen or other encumbrance on any asset of OP or any of its
~Ubsldl~es (other than hens ansing under existing lease financing arrangements or liens arising
m the ordmary course ofOP's or any of its Subs.idiaries' business which in the aggregate are not
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material and liens for taxes not yet due and payable) which are being contested in good faith and
for which adequate reserves have been established;

(k) Any making of any loan, advance or capital contribution to or investment
in any person, other than (A) travel loans or advances made in the ordinary course ofbusiness of
OP or any of its Subsidiaries or (B) loans to entities affiliated with its employees prior to the date
of this Agreement which do not exceed in the aggregate $25,000;

(1) Any entry into, amendment of, relinquishment, termination or non-renewal
by OP or any of its Subsidiaries of any contract, lease transaction, commitment or other right or
obligation requiring aggregate payments by OP or any of its Subsidiaries in excess of$25,000
other than in the ordinary course of business;

(m) Except as set forth on Schedule 3.8(m), any transfer or grant of a right
under the OP Intellectual Property Rights (as defined in Section 3.16), other than those
transferred or granted in the ordinary course of business consistent with past practice;

(n) Except in connection with the consummation of the transactions
contemplated under the Illinois Cable Agreement (as defined in Section 5.2(a)(vi», any transfer
or grant of a right under the FCC Rights (as defined in Section 3.19);

(0) Any labor dispute, other than routine individual grievances, or any activity
or proceeding by a labor union or representative thereof to organize any employees of OP or any .
of its Subsidiaries; or

(P) Any agreement or arrangement made by OP or any of its Subsidiaries to
take any action which, if taken prior to the date hereof, would have made any representation or
warranty set forth in this Section 3.8 untrue or incorrect as of the date when made.

3.9 Absence ofUndisclosed Liabilities. None of OP, any of its Subsidiaries or any of
its affiliates have any liabilities or obligations (whether absolute, accrued or contingent, and
whether or not determined or determinable), of a character which, under generally accepted
accounting principles, should be accrued, shown or disclosed on a balance sheet ofOP (including
the footnotes thereto) except liabilities (i) adequately provided for in the OP Balance Sheet, (ii)
incurred in the ordinary course of business and not required under generally accepted accounting
principles to be reflected on the OP Balance Sheet or (iii) incurred since the date of the OP
Balance Sheet which are not, individually or in the aggregate, material.

3.10 SEC Documents and Other Reports. OP has filed all required documents with the
SEC since September 9, 1998 (the "SEC Documents"). As of their respective dates, the SEC
Documents complied in all respects with the requirements qfthe Securities Act or the Exchange
Act, as the case may be, and, at the respective times they were filed, none of the SEC Documents
contained any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading. The consolidated financial statements (including, in each
case, any notes thereto) ofOP included in the SEC Documents complied as to fonn in all
material respects with applicable accounting requirements and the published rules and
regulations o~the SEC with respect thereto ~s oft~ei~ respective dates of filing, were prepared in
accordance WIth generally accepted accountmg pnncIples ("GAAP") (except, in the case of the
una.udited stat~me~ts, as pennitted by Regulation S-X of the SEC) applied on a consistent basis
dunng the penods mvolved (except as may be indicated therein or in the notes thereto).

3.11 Certain Agreements. Except as set forth in Section 3.11 ofthe Disclosure
Schedule, neither the execution and delivery ofthis Agreement nor the consummation of the
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transactions contemplated hereby or thereby will (i) result in any payment (including, without
limitation, severance, unemployment compensation, bonus or otherwise) becoming due to any
director, officer, employee or Consultant of OP or any of its Subsidiaries, under any OP Plan (as
defined in Section 3.12) or otherwise (ii) increase any benefits otherwise payable under any OP
Plan, or (iii) result in the acceleration of the time ofpayment or vesting of any such benefits.

3.12 Employee Benefit Plans.

(a) Section 3.12(a) of the OP Disclosure Schedule contains a true and
complete list of each deferred compensation, incentive compensation and equity compensation
plan; "welfare" plan, fund or program (within the meaning of section 3(a) of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA"»; "pension" plan, fund or
program (within the meaning ofsection 3(2) ofERISA); each employment or termination
agreement; each severance agreement; and each other employee benefit plan, fund, program,
agreement, or arrangement, in each case, that is sponsored, maintained or contributed to or
required to be contributed to by OP or its Subsidiaries, whether written or to the Knowledge of
OP or any Subsidiaries or any of their respective officers and directors oral, for the benefit of any
employee or former employee of OP or its Subsidiaries (collectively, the "OP Plans").

(b) With respect to each OP Plan, OP has heretofore delivered or made
available to VC true and complete copies ofOP Plan and any amendments thereto (or ifOP Plan
is not a written OP Plan, a description thereof), any related trust or other funding vehicle, any
service provider agreement or investment management agreement the most recently filed IRS
Form 5500 (including all attachments), and the most recent determination letter, if any, received
from the Internal Revenue Service with respect to each OP Plan intended to qualify under section
401 of the Internal Revenue Code of 1986, as amended, (the "Code".) OP has no unfunded
liabilities with respect to any OP Plan as of the end of OP' s most recent fiscal year or quarter that
are not reflected on OP's financial statements for such fiscal year or quarter.

(c) OP has not at any time maintained, or contributed to, any defined benefit
plan covered by Title IV of ERISA, or incurred any liability under Title IV of ERISA, and the
transactions contemplated by this Agreement will not subject OP to any liability under Title IV
of ERISA. OP has not at any time maintained, or contributed to, any multiemployer plan
described in section 3(37) of ERISA, or incurred any withdrawal liability under ERISA, and the
transactions contemplated by this Agreement will not subject OP to any withdrawal liability
under ERISA.

(d) Each OP Plan has been operated and administered in all material respects
in accordance with its terms and applicable law, including, but not limited to, ERISA and the
Code.

(e) Except as set forth in Section 3.12(e) of the OP Disclosure Schedule, each
OP Plan intended to be "qualified" within the meaning of section 401(a) of the Code has received
a favorable determination letter from the Internal Revenue Service, and nothing has occurred
since the date of such determination that would adversely affect the qualified status of any such
OP Plan.

. (f) Except as set forth in Section 3.12(f) or 3.l2(a) of the OP Disclosure
Schedule, no O~ Plan provides medical, surgical, hospitalization, or death or similar benefits
(wheth.er or not msur~d) for employees or former employees of OP or any Subsidiary for periods
extendmg beyond. theIr retire~.ent or other termination of service, other than (i) coverage
mandated ~y ~pphcable law, (n) death benefits under any "pension plan," or (iii) benefits the full
cost of which IS borne by the current or former employee (or his or her beneficiary).
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(g) There are no pending, or to the Knowledge ofOP or any ofits
Subsidiaries, anticipated claims by or on behalf of any OP Plan, by any participant, beneficiary
or fiduciary covered under any such OP Plan, or otherwise involving any such OP Plan (other
than routine claims for benefits). To the Knowledge ofOP or any ofits Subsidiaries, no
proceeding of any governmental entity, and no OP Plan is the subject of any pending application
for administrative relief under any voluntary compliance program or closing agreement program
of the Internal Revenue Service or the Department of Labor. To the Knowledge ofOP or any of
its Subsidiaries, no person or entity has engaged in any "prohibited transaction" (as such term is
defined in ERISA and the Code) with respect to any OP Plan. OP has remitted or paid all
contributions to any OP Plan within the time required by applicable law, and if applicable, within
the deadline for claiming a tax deduction for the year with respect to the contribution.

(h) Except as set forth in Section 3.12(h) ofthe OP Disclosure Schedule, the
consummation of the transactions contemplated by this Agreement will not, either alone or in
combination with another event, (i) entitle any current or former employee or officer ofOP to
severance pay, unemployment compensation or any other payment, (ii) accelerate the time of
payment or vesting, or increase the amount of compensation due any such employee or officer,
(iii) require assets to be set aside or other forms of security to be provided with respect to any
liability under any OP Plan, or (iv) result in any "excess parachute payment" (within the meaning
of Section 280G of the Code) under any OP Plan.

3.13 Major Contracts. Except as shown on Section 3.13 of the OP Disclosure
Schedule, neither OP nor any of its Subsidiaries are a party to or subject to:

(a) Any union contract or any employment contract or arrangement providing
for future annual compensation greater than $25,000 per year, written or oral, with any officer,
consultant, director or employee which is not terminable by it on 30 days' notice or less without
penalty or obligation to make payments related to such termination, other than (A) (in the case of
employees other than executive officers) such agreements as are not materially different from
standard arrangements offered to employees generally in the ordinary course of business
consistent with OP's past practices, copies of which have been provided to VC and (B) such
agreements as may be imposed or implied by law;

(b) Any plans, contracts or arrangements which require payments by OP or its
Subsidiaries whether written or oral, providing for bonuses, pensions, deferred compensation,
severance payor benefits, retirement payments, profit-sharing, or the like;

(c) Except for any agreement with parties owning multi-residential unit
properties permitting OP or any Subsidiary the right to access such property to offer and provide
certain services, any joint venture contracts or arrangements or any other agreements which have
involved or are expected to involve a sharing ofprofits with other persons;

(d) Any existing agreement, distribution agreement, volume purchase
agreement, or other similar agreement in which the annual amount involved in 1999 exceeded or
is expected to exceed in fiscal 2000 in the aggregate $50,000 in amount or pursuant to which OP
has ,granted or received exclusive marketing rights related to any product, group ofproducts or
temtory;

(e) Any lease for real property or personal property in which the amount of
payments which OP or any Subsidiary is required to make on an annual basis exceeds $10,000;

. .(t) ~y material agreement, contract, mortgage, indenture, lease, instrument,
lrcense, franchise, permit, concession, arrangement, commitment or authorization which may be,
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by its terms, terminated or breached by reason of the execution of this Agreement, or the
transactions contemplated hereby or thereby;

(g) Except for trade indebtedness incurred in the ordinary course ofbusiness,
any instrument evidencing or related in any way to indebtedness in excess of$100,000 incurred
in the acquisition of companies or other entities or indebtedness in excess of$1 00,000 for
borrowed money by way of direct loan, sale of debt securities, purchase money obligation,
conditional sale, guarantee, or otherwise;

(h) Any license agreement, either as licensor or licensee (excluding
nonexclusive licenses granted to customers or end-users in the ordinary course of business)
expected by management to involve the paYment of at least $10,000 in the aggregate;

(i) Any contract containing covenants purporting to limit OP or any
Subsidiary's ability to compete in any line of its business in any geographic area;

U) Any written management agreement or consulting agreement; or

(k) Any other agreement, contract or commitment which is material to OP
aggregating on an annual basis of over $50,000.

Each agreement, contract, mortgage, indenture, plan, lease, instrument, permit,
concession, franchise, arrangement, license and commitment listed on Section 3.13 of the OP
Disclosure Schedules is valid and binding on OP or its Subsidiaries, as the case may be, and is in
full force and effect, and neither OP nor any of its Subsidiaries, nor to the Knowledge ofOP or
any of its Subsidiaries, any other party thereto, has breached any material provision of, or is in
material default under the terms of, any such agreement, contract, mortgage, indenture, plan,
lease, instrument, permit, concession, franchise, arrangement, license or commitment.

3.14 Taxes.

(a) Except as shown on Section 3.14 of the OP Disclosure Schedule all Tax
(as defined below) returns, statements, reports and forms (including estimated Tax returns and
reports and information returns and reports) required to be filed with any Taxing Authority (as
defined below) with respect to any Taxable period ending on or before the Closing Date, by or on
behalfof OP (collectively, the "OP Returns"), have been or will be filed when due in accordance
with all applicable laws (including any extensions of such due date), and all amounts shown due
thereon have been paid or have been fully accrued on the OP Financial Statements in accordance
with generally accepted accounting principles. Except to the extent provided for or disclosed in
the OP Financial Statements (including notes thereto), the OP Returns correctly reflect in all
material respects (and, as to any OP Returns not filed as ofthe date hereof but filed prior to the
Closing, will correctly reflect in all material respects) the Tax liability and status of OP. OP has
withheld and paid to the applicable financial institution or Taxing Authority all amounts required
to be withheld. None ofthe OP Returns pertaining to U.S. federal income tax filed with respect
to Taxable years of OP have been examined. OP (or any member of any affiliated or combined
group ofwhich OP has been a member) has not granted any extension or waiver ofthe limitation
period applicable to any OP Returns which are still open for assessment. There is no claim,
audit, action, s~it, proc:eding, or investigation now pending or, to the Knowledge ofOP,
threa~enedagaI.ns~or WIth respect to OP in respect of any Tax or assessment. No notice of
defiCIency or SImIlar document of any Tax Authority has been received by OP, and there are no
liabilities for Taxes (including liabilities for interest, additions to tax and penalties thereon and
related expense~) with respect ,to the issues that have been raised (and are currently pending) by
any Tax ~uthonty that could, If determined adversely to OP, materially affect the liability ofOP
for Taxes III other Ta~able (as defined below) periods. Neither OP, nor any other person on
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behalf of OP, has entered into nor will it enter into any agreement or consent pursuant to Section
341 (f) of the Code. There are no liens for Taxes upon the assets of OP except liens for current
Taxes not yet due. OP has not been nor will be required to include any material adjustment in
Taxable income for any Tax period (or portion thereof) pursuant to Section 481 or 263A ofthe
Code or any comparable provision under state or foreign Tax laws as a result of transactions,
events or accounting methods employed prior to the Closing Date. There is no contract,
agreement, plan or arrangement, including but not limited to the provisions of this Agreement,
covering any employee or former employee of OP that, individually or collectively, could give
rise to the payment of any amount that would not be deductible pursuant to Section 162 (as
unreasonable compensation) or pursuant to Section 280G of the Code. OP has provided or made
available to VC or its designated representative true and correct copies of all material Tax
Returns, and, as reasonably requested by VC prior to or following the date hereof, information
statements, reports, work papers, Tax opinions and memoranda and other Tax data and
documents. OP has not been within the five year period preceding the date hereof a "United
States real property holding corporation" within the meaning of Section 897(c)(2) of the Code.
OP is not a party to (or obligated under) any Tax allocation, Tax distribution, tax sharing, tax
indemnity or similar agreement or arrangement with respect to any tax (including without
limitation any such agreement or arrangement imposed by operation of law).

(b) For purposes of this Agreement, the following terms have the following
meanings: "Tax" (and, with correlative meaning, "Taxes" and "Taxable") means (A) any net
income, alternative or add-on minimum tax, gross income, gross receipts, sales, use, ad valorem,
transfer, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp,
occupation, premium, property, environmental or windfall profit tax, custom, duty or other tax,
governmental fee or other like assessment or charge of any kind whatsoever, together with any
interest or any penalty, addition to tax or additional amount imposed by any Governmental Entity
(a "Taxing Authority") responsible for the imposition of any such tax (domestic or foreign), (B)
any liability for the payment of any amounts of the type described in (A) as a result ofbeing a
member of an affiliated, consolidated, combined or unitary group for any Taxable period and (C)
any liability for the payment of any amounts of the type described in (A) or (B) as a result of any
express or implied obligation to indemnify any other person.

3.15 Transactions With Affiliates. Officers and Directors. Except (i) as set forth on
Section 3.15 of the OP Disclosure Schedule and (ii) for normal advances to employees consistent
with past practices, payment of compensation for employment to employees consistent with past
practices, and participation in scheduled OP Plans, OP has not purchased, acquired Of leased any
property or services from, or sold, transferred or leased any property or services to, or loaned or
advanced any money to, or borrowed any money from, or entered into or been subject to any
management, consulting or similar agreement with, or engaged in any other significant
transaction with any officer, director or stockholder ofOP, any Subsidiary or any of their
respective affiliates except on such terms and conditions similar to those entered into on an arm's
length transaction. Except as set forth on Section 3.15 ofthe OP Disclosure Schedule, no
affiliate of OP is indebted to OP for money borrowed or other loans or advances, and OP is not
indebted to any such affiliate except on such terms and conditions similar to those entered into
on an arm's length transaction. Except as set forth on Section 3.15 ofthe OP Disclosure
Schedule, no officer or director of OP or any "affiliate" or "associate" (as those tenns are defined
in Rule 405 promulgated under the Securities Act) of any such person has had, either directly or
indirectly, interest in: (i) any person or entity which purchases from or sells, licenses or furnishes
to OP and any Subsidiary any goods, property, technology or intellectual or other property rights
or services; (Ii) any contract or agreement to which OP or any Subsidiary is a party or by which it
may be bound or affected; or (iii) any property, real or personal, tangible or intangible, used in or
periain~ng to its business: including any interest in the OP Intellectual Property Rights or OP
FCC Rights, except for nghts as a stockholder, and except for rights under any OP Plan.
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